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SENATE BI LL 5294

St ate of WAshi ngt on 60t h Legi sl ature 2007 Regul ar Sessi on

By Senators Spanel, Jacobsen, Fairley, Regala, Kl ine, Pridenore and
Br andl and

Read first tinme 01/16/2007. Referred to Commttee on Judiciary.

AN ACT Relating to the considerations of corporate directors in
exercising their duties; and anendi ng RCW 23B. 08. 300.

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

Sec. 1. RCW 23B.08.300 and 1989 c¢ 165 s 97 are each anended to
read as foll ows:

(1) Adirector shall discharge the duties of a director, including
duties as nenber of a commttee:

(a) In good faith;

(b) Wth the care an ordinarily prudent person in a |like position
woul d exerci se under simlar circunstances; and

(c) I'n a manner the director reasonably believes to be in the best
interests of the corporation.

(2) In discharging the duties of a director, a director is entitled
to rely on information, opinions, reports, or statenents, including
financial statenments and other financial data, if prepared or presented
by:

(a) One or nore officers or enpl oyees of the corporati on whomthe
director reasonably believes to be reliable and conpetent in the
matters presented,
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(b) Legal counsel, public accountants, or other persons as to
matters the director reasonably believes are within the person's
pr of essi onal or expert conpetence; or

(c) Acommttee of the board of directors of which the director is
not a nenber if the director reasonably believes the coonmttee nerits
confi dence.

(3) A director is not acting in good faith if the director has
knowl edge concerning the matter in question that nakes reliance
otherwi se permtted by subsection (2) of this section unwarranted.

(4) Adirector is not liable for any action taken as a director, or
any failure to take any action, if the director perforned the duties of
the director's office in conpliance with this section.

(5) In the exercise of their duties, the directors of the
corporation may, in determning what they believe to be in the best
interests of the corporation, give due consideration to the social
legal, economc, and environnental effects of their decisions and
potential decisions on enployees, custoners, and suppliers of the
corporation, and on the communities and geographical areas in which the

corporation and its subsidiaries operate, the econony of the state and
nation, and the long-term as well as short-term interests of the
corporation and its sharehol ders.

~-- END ---
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